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JOINT MOTION OF GOW CORPORATION, GREAT OAKS WATER
COMPANY, AND THE OFFICE OF RATEPAYER ADVOCATES
TO ADMIT TESTIMONY, EXHIBITS, AND STIPULATIONS

INTO THE RECORD
Exhibits

A Contribution Agreement and Plan of Reorganization
B Great Oaks Water Company Articles of Incorporation, as amended
C Great Oaks Water Company 2013 Financial Statement (unaudited)
D GOW Corporation Articles of Incorporation
E GOW Corporation Certificate of Qualification
F List of Assets, Liabilities, and Operations to be distributed to GOW

Corporation (values as of December 31, 2013)
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CONTRIBUTION AGREEMENT
AND PLAN OF REORGANIZATION

This CONTRIBUTION AGREEMENT AND PLAN OF REORGANIZATION
(“Agreement”) is made and entered into as of this2Z day of Aprl ,2014,
by and between GOW Carporation, a Wyoming corporation (“Corporation™), the John
W.S. Roeder Continuing Trust (“Trust™), and John W.S. Roeder. an individual residing in
the State of Texas (“Roeder™).

RECITALS

WHEREAS. Trust and Roeder are shareholders of Great Oaks Water Company
(Trust and Roeder shall be collectively referred to as *GOWC Shareholders™), a
California corporation (*“GOWC”), with Trust and Roeder being the owner of such
number of shares of GOWC as shown on Exhibit A hereto (the “GOWC Contributed
Shares™):

WHEREAS, the board of directors of GOWC caused the incorporation of
Corporation on January 31, 2014, so that Corporation will become, pursuant to the
transactions contemplated by this Agreement, the direct parent of GOWC (the “Corporate
Reorganization”);

WHEREAS, in order to effectuate the Corporate Reorganization, each of the
parties hereto desires that the GOWC Shareholders shall contribute, transfer, assign, and
deliver to Corporation, and the Corporation shall accept, assume, and receive from the
GOWC Shareholders, as a contribution to the Corporation’s capital, all right, title, and
interest in and to the shares of interest in the ownership and profit and losses of, and the
right to receive distributions from GOWC in exchange for the issuance by the
Corporation to each of the GOWC Shareholders the number of shares of Class A
common stock, par value $0.01 per share, of the Corporation (“Class A Common Stock™)
set forth opposite each name on Exhibit A hereto: and

WHEREAS, the Corporation and the GOWC Shareholders intend that the
Corporate Reorganization qualify, for federal tax purposes, as a tax-free reorganization
under Section 368(a)(1)(F) of the Code.

NOW., THEREFORE, in consideration of the mutual promises and subject to the
terms and conditions herein contained, and other good and valuable consideration, had
and received, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto agree as follows:

1. CONTRIBUTION. Effective as of the Closing Date, each of the GOWC
Shareholders hereby contributes, transfers, assigns, and delivers to the Corporation and
the Corporation hereby accepts, acquires, assumes, and receives from the GOWC

Shareholders, as contribution to the Corporation’s capital, all right. title, and interest in
the GOWC Contributed Shares set forth opposite each of the GOWC Shareholders’
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names on Exhibit A hereto. in exchange for the issuance by the Corporation to Trust and
Roeder the number of shares of Class A Common Stock set forth opposite their names on
Exhibit A hereto.

2. CLOSING. The closing of the transactions contemplated by Article 1 (the “Closing”)
shall take place at the offices of Great Oaks Water Company, 20 Great Oaks Boulevard,
Suite 120, San José, California 95119 following the issuance of a decision by the
California Public Utilities Commission (“CPUC”) granting authorization for such
transactions (the “Closing Date™). The Closing Date shall be the Effective Date of this
Agreement. At the Closing, all of the following shall take place:

(a) Each GOWC Shareholder shall execute and deliver such additional transfer
documentation, if any, as is necessary to effectuate the transfer of all such GOWC
Contributed Shares to the Corporation in a form reasonably satisfactory to the
Corporation.

(b) The Corporation shall deliver, or cause to be delivered, certificates representing
the number of shares of Class A Common Stock as applicable to each GOWC
Shareholder, as applicable pursuant to Article 1.

As a result of the transactions taking place at the Closing, GOWC shall become a wholly
owned subsidiary of the Corporation and the GOWC Shareholders shall own all of the
Class A Common Stock of the Corporation in the same proportion and percentage as they
owned the Contributed Shares of GOWC.

3. REPRESENTATIONS, WARRANTIES, AND COVENANTS OF THE
CORPORATION. The Corporation hereby represents and warrants to the GOWC
Shareholders as follows:

(a) Existence and Good Standing. The Corporation is a corporation duly
incorporated, validly existing. and in good standing under the laws of the State of
Wyoming.

(b) Due Authorization. The execution, delivery, and performance of this Agreement
by the Corporation have been duly authorized by the Corporation.

(c) Validity and Enforceability. This Agreement has been duly executed and
delivered by the Corporation and represents the legal. valid. and binding
obligation of the Corporation and is enforceable against the Corporation in
accordance with its terms.

(d) No Conflict. Neither the execution of this Agreement nor the performance by the
Corporation of its obligations hereunder will violate or conflict with the
Certificate of Incorporation or Bylaws of the Corporation, or any material
agreement, material instrument, law. or order applicable to the Corporation.

(e) Consents. Consent and authorization of the CPUC is required in connection with
the consummation of the transactions contemplated by this Agreement. In the
event that consent and authorization of the CPUC is not provided, this Agreement
shall be null and void.
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(D Capitalization. There are not any equity interests of the Corporation or any
options, warrants, rights, calls, subscriptions, claims of any character, agreements,
obligations, exchange rights, pre-emptive rights, stock appreciation rights, profit
participation rights. convertible or exchangeable securities or other commitments,
contingent or otherwise. of any kind obligating the Corporation or any other right
or interest pursuant to which any person may be entitled to purchase any security
of the Corporation. As of the Closing Date, the authorized capital stock of the
Corporation will consist entirely of the shares issued to Trust and Roeder pursuant
to the terms of this Agreement.

4. REPRESENTATIONS AND WARRANTIES OF GOWC SHAREHOLDERS.
Each of the GOWC Shareholders hereby. severally and not jointly. represents and
warrants to the Corporation as follows:

(a) Due Authorization. The execution, delivery, and performance of this Agreement
by each GOWC Shareholder have been duly authorized by such GOWC
Shareholder.

(b) Validity and Enforceability. This Agreement has been duly executed and
delivered by each GOWC Shareholder and represents the legal, valid, and binding
obligation of such GOWC Shareholder, enforceable against such GOWC
Shareholder in accordance with its terms.

(c) Title to Contributed Shares. Such GOWC Shareholder is the sole legal and
beneficial owner of its or his Contributed Shares, free and clear of all liens. Such
GOWC Sharcholder is not a party to any contract or arrangement restricting the
transfer or otherwise relating to or affecting any of its or his Contributed Shares,
and there are no voting agreements, proxies, or other agreements or
understandings with respect to the voting or transfer of the Contributed Shares.
Upon the consummation of the transactions contemplated by this Agreement, the
Corporation will acquire good and valid title to such Contributed Shares, free and
clear of all liens. Neither GOWC Shareholder owns any equity interest in GOWC
other than its or his Contributed Shares.

(d) No Conflict. Neither the execution of this Agreement nor the performance by
such GOWC Shareholder of its or his obligations under this Agreement will
violate or conflict with any organizations documents of such GOWC Shareholder
or any law or order or result in a breach or violation of any of the terms or
provisions of, or constitute a default under, any contract, indenture, mortgage,
deed of trust. loan agreement, or other agreement or instrument to which such
GOWC Shareholder is a party or by which such GOWC Shareholder is bound.

(e) Consents. Consent and authorization of the CPUC is required in connection with
the consummation of the transactions contemplated by this Agreement. In the
event that consent and authorization of the CPUC is not provided, this Agreement
shall be null and void.
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5. INDEMNIFICATION.

(@)

(b)

basis based upon their respective number of Contributed Shares, and not jointly,
indemnify, defend, and hold harmless the Corporation from and against any and
all direct losses, amounts paid in settlement, claims. damages, liabilities, fines,
deficiencies. obligations. judgments, settlements, and reasonable out-of-pocket
costs (including costs of investigation, enforcement, settlement, or defense),
expenses and attorneys fees, including any interest and penalties payable on any
of the foregoing. incurred or suffered by the Corporation, in each case to the
extent based upon or arising out of or otherwise in respect of (i) any breach of,
misrepresentation of. or inaccuracy in any representation or warranty made by or
on behalf of the respective GOWC Shareholder in this Agreement (including any
Exhibit attached hereto or document or other certificate issued or delivered in
connection herewith) and (ii) any liabilities of either Trust or Roeder arising out
of their respective activities prior to the Closing Date.

Indemnification of GOWC Shareholders. The Corporation shall indemnify,
defend. and hold harmless Trust and Roeder from and against any and all direct
losses. amounts paid in settlement, claims. damages, liabilities, fines, deficiencies,
obligations, judgments, settlements. and reasonable out-of-pocket costs (including
costs of investigation, enforcement, settlement, or defense), expenses and
attorneys fees. including any interest and penalties payable on any of the
foregoing, incurred or suffered by either or both of them, in each case to the
extent based upon or arising out of or otherwise in respect of (i) any breach of,
misrepresentation of, or inaccuracy in any representation or warranty made by or
on behalf of the Corporation in this Agreement (including any Exhibit attached
hereto or document or other certificate issued or delivered in connection herewith)
and (ii) any liabilities of the Corporation arising out of its activities prior to the
Closing Date.

Indemnification of Corporation. Trustand Roeder shall, severally on a pro rata

6. MISCELLANEOUS.

(a)

(b)

(c)

Section 351. The parties hereto agree to report the transfer to the Corporation of
the Contributed Shares by the GOWC Shareholders (the “Exchange™) as meeting
the requirements under section 351(a) of the Internal Revenue Code of 1986, as
amended (the “Code™). and the parties hereto shall file their tax returns consistent
with such treatment unless otherwise required by law. Each of the GOWC
Shareholders represents and warrants that it or he has, and at the Closing Date
will have, no binding obligation, or fixed or definite plan or intention, to dispose,
for U.S. federal income tax purposes, of any Class A Common Stock received in
the Exchange.

Amendment and Modification. This Agreement may be amended or modified,
provided that such amendment or modification is set forth in writing and executed
by the Corporation and the GOWC Shareholder affected in any way by the
amendment or modification.

Entire Agreement. This Agreement and all of the provisions hereof will be
binding upon and inure to the benefit of the parties to this Agreement and, except
as provided in this Agreement, their respective successors and assigns. Except as
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(d)

(e)

(H

(g)

otherwise expressly set forth in this Agreement, this Agreement sets forth the
entire agreement and understanding between the parties as to the subject matter
hereof and supersedes and preempts all prior discussions, agreements,
understandings, and representations, oral or written, by or among the parties to
this Agreement relating to the subject matter of this Agreement.

Successors and Assigns. The rights and obligations under this Agreement may
not be assigned without the prior written consent of the other parties. All
covenants and agreements contained in this Agreement by or on behalf of any of
the parties hereto will bind and inure to the benefit of the respective successors
and assigns of the parties hereto.

Governing Law. The validity, performance, construction, and effect of this
Agreement will be governed by and construed in accordance with the internal law
of the State of Wyoming, without giving effect to principles of conflicts of law
and all parties. including their successors and assigns, consent to the jurisdiction
of the state and federal courts of the State of Wyoming.

Headings and Counterparts. The headings in this Agreement are for convenience
of reference only and do not constitute a part of this Agreement, nor will they
affect meaning, construction, or effect of this Agreement. This Agreement may
be executed in two or more counterparts and by the parties in separate
counterparts. each of which when so executed will be deemed to be an original,
and all of which taken together will constitute one and the same instrument.
Faxed or emailed signatures will be valid as originals.

Notices. All notices and other communications required or permitted hereunder
must be in writing and will be deemed to have been duly given when delivered in
person or five business days after being sent by registered or certified mail, return
receipt requested, postage prepaid or when dispatched by electronic facsimile
transfer or email (if confirmed in writing by mail simultaneously dispatched) or
one business day after having been dispatched by a nationally recognized
overnight courier service, to the appropriate party at the address or facsimile
number specified below:

If to the Corporation: GOW Corporation
Attention: John Roeder
11418 Dennis Road
Dallas, TX 75229
Telephone: (208) 863-6046
Email: jroeder@greatoakswater.com

With a copy to: Timothy S. Guster
PO Box 23490
San José, CA 95153
Telephone: (408) 227-9540
Facsimile: (408) 227-7126
Email: tguster(@greatoakswater.com
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(h)

M

)

(1

Contribution Agreement

If to Trust: John Roeder
11418 Dennis Road
Dallas, TX 75229
Telephone: (208) 863-6046
Email: jroeder(@greatoakswater.com

If to Roeder: John Roeder
11418 Dennis Road
Dallas, TX 75229
Telephone: (208) 863-6046
Email: jroeder@greatoakswater.com

Any party to this Agreement may change its or his address or facsimile number or
email address for the purposes of this section 6(g) by giving notice as provided
herein.

Severability. If any provision of this Agreement or the application of any
provision hereof is declared to be illegal. invalid, or otherwise unenforceable by a
court or other judicial or administrative body of competent jurisdiction, the
remainder of this Agreement, if any, will remain in full force and effect.

Third Party Beneficiaries. Nothing in this Agreement is intended or will be
construed to confer on any person other than the parties or their successors and
assigns any rights or benefits under this Agreement.

Further Assurances. As and when requested by the Corporation, each GOWC
Shareholder shall, without further consideration, execute and deliver all such
instruments of conveyance and transfer and shall take such further actions as are
reasonably necessary to confirm the transfer of the Contributed Shares to the
Corporation. As and when requested by any GOWC Shareholder, the
Corporation shall, without further consideration, execute and deliver all such
instruments of conveyance and transfer and shall take all such further actions as
are reasonably necessary to confirm the issuance of the shares of Class A
Common Stock of the Corporation to such GOWC Shareholder.

Affidavit. Each GOWC Sharcholder shall deliver to the Corporation prior to
Closing either (i) a non-foreign affidavit dated as of the Closing Date, sworn
under penalty of perjury and in form and substance required under the Treasury
Regulations issued pursuant to Section 1445 of the Code, stating that such GOWC
Shareholder is not a “foreign person” as defined in Section 1445 of the Code, or
(i) a notice of non-recognition, sworn under penalty of perjury and in form and
substance required under the Treasury Regulations issued pursuant to Section
1445 of the Code. stating that such GOWC Shareholder is not required to
recognize any gain or loss with respect to the contribution described in Section 1
hereof.

Nature of Obligations. Each party hereto acknowledges and agrees that each
GOWC Shareholder is a party to this Agreement on a several basis, for itself or
himself. on its or his own account, and no GOWC Shareholder shall have, or shall
be deemed to have, any joint. or joint and several, liability or obligation with any
other GOWC Shareholder.




IN WITNESS WHEREOF. the parties have executed this Agreement as of the date first
set forth above.

Corporation

By A
Title:

Bysder]
John Roeder

John W.S. Roeder Continuing Trust

By Aedublolr

Title: ppyygdsr
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EXHIBIT A
TO CONTRIBUTION AGREEMENT

- -_GOWC*S_harchold_g Number of Shares

_John W.S. Roeder Continuing Trust | - 27211

John W.S. Roeder 44811
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EXHIBIT B
Great Oaks Water Company

Amended Articles of Incorporation
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GREAT OAKS WATER CO.

ENOW ALL NEN EY TBESE PRESERTb.

T&AT YE, the undereigned, have this day voluntariiy
associated aurselves tagether for the purpose of fo:ming Y cor- _
Poration for the transaction of the business and the prowotion and
conduct of the objects and purposes he:giqgftg: stated, under the
génenal corporation laws of the §tet§fq5~¢§1§fornia, and we her?hy ‘
certify: . L ‘

, FIRST1 The pame of this eorﬁexgtion shall bel
GREAT OAES WATER CQ. o

_*ggé_ The locatian of the principal office of this
corporation within the State of Celiforniz shall be in the City of
~ San Jose, County of‘ag;ité Glara, State of quifoim:.a.

. THIRD: The primary business in which this corporation
intends to 1iz£t;ta~11y engage is - follows:

To acqgire, buy, lease, and sell water rights, water
.yavers, watet pn&vt}eges, water works, and ice and reftigexating
) pleintg; to eonatruct, operate, and acquire hydraulic and other
works, transmissiou planta, and any and all rights of vay connacted
therewith or useful, therefor, to aequire any end all rights or
ether property necessaty o use:ul in connection with acquiring.
owaing, end opetating any and &1l ot said plants to entex into -
contracts of cppartnegguipge Joinﬁ venture, or othgr jo;ut ﬁquing
or ownership agreemgnt,'ﬁith indiviqnais, copg?;ge:sﬁiéé, associa-~
tions, or gorpogations for‘the pﬁrgose of doiﬁg dnd perfé;m;ng any
and all acts #nd- things vhich the corporation is a‘nthor‘iz’e(‘i or em-
powered to do ur’perfora. gnd to carry on any activities usuaily in+~
cidental thereto, iné}#ding but notAlimitgd to any and all purpoées
in keeping with the capfure, sale, promotion, mnd/ox delivexy of

waters, and at such places and localities es such corporation shall
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‘from time to tine determive; to' acquire and bold the Hecessary plant
sad equipment to cavry Qtit the sbove ,obje,et_s snd to acquire hypur«-
 chase or atherwise all equipment, lumber, materials, supplies,
- machinery and tools that may be deemed necessary therefor. To eater
into mny kind qt wntrmt ar @grment. caoperative or pmﬁt sharing
_ plan with its ofncars ar emp’xeyms that the corporation may decm
‘ advanmgéoas or eapeéiént or othﬁmw to yéward or pay such persons
toa’ their serw.cee &S the Iﬁzr&ésors nay am e,
N R 3 iurf:harme, aus; mt in J.imtation. ol the pux-
;x;ses ainresam, and of the sen&_ pmm conferred by the laws
of the State of Cautamla, s.t &s hereby exprsﬁsly pmv;ded that
'the comration sha:,l zwre the Soumipg furthear and- addj.tianal
) mﬁersz o ‘ '

o 1 {ucipal
o gy wg%i}

Gﬁefatm lease, con ysmma@ m:‘ﬁ g,e,;
_ Lrandsor 9§ ; 'a«emv X0, use oF
.ﬁi.a i)i; land, - ehald ¥ rights, gas
- 95.). Ma‘ibut ey ,:ssana, ﬁmriga; réw
£;*i.gm ‘plants; warehousés, offices Smpﬁ;
. ¢ fprasa 5, suppiies an
v,pm erty, bot 1, wherever.
gk Lot gl dier e,
aid priy, s 8 he requistit CAXTY O
_any or- 833, of the fox .’%ﬁgs m ﬁq&sﬁmt; aqﬁip.
lewse, rﬁnﬁ, hix‘ﬁ 3 bul,
struct . eye ; and; dmﬁmt&n.

fmmﬁ for its

trimr, regiﬁ&er use and bold,
: sa;u % sr Gt} ryise digpss i: {either a,bsa«
‘.m!;rﬁ{y ms xqey éf{iéaﬂa, m&%&s g 1edze o

o e sl
S
y rheit, ‘4:3.%@ or imterest

th ag usiness whi.ch the
e@rpgratiqn i mzt:;;mized to ca,:*z‘i‘ R,
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3. To acguire aad hold, or othervise &139059 of
(either by way of lease, mortgage, or pledge), and
to sell, assign and transfer, the shares or ‘shares

. of ecapitsl stock, and the honds and othér evidaence

- of indebtedness of.any -individusl, firm, a639giastion

or corporations, domestie or foreign, and while the
owaer or helder thereof 190 exercise all rights, povers

- and privileges of ewnership, including the right to

i

< property, asssts, rights, £ranchises, business apd - .-

vote thereon, with powers to désignate ‘Some - person or

ipérsons for thai purpose from time to timd; to the
- sage extent as & natural persom might or could do;-

and to.acquire hy purchase, lease, or otherwise; the-

goodwill or any part thercof of any dndivi

1, firm,

- association or éorporution, domestic or ¥ fgign* to
., . pay for inm cash or other property or to i ¢
. -.chénge: for amy euch &hares, sharés of sty

... .other evidences of indebtedness and:for iy -suck pro=
.- perty, assets, rights,. franchiges, hu
" . op say part there

3 bands or

fess - andsgoodwill -
- s0. gcquired, . and o, .pay for the same
4h; and to issus for any other purpeses for which this

~corporation i forsed, ‘the shared of its capital stock .

Cand- $ts bonds, - of other obligations end %6 segure -such -

By transfer, ‘or agsign.all .or any of the - assat

. .- bopds . and .obligations- by mortgage, pladge. deed of
- "tlwﬁt, or atﬁﬁﬂiﬁe-

- 4, "To merge oz ¢ensolidate with any eorporaviﬂn, dou
 #estic or foreign; or to saquire by mergar of consoliw

. 'dation the whole or any part of the. property of ‘axy C

.. guch eorporation in such manner as. may be parmitted by

: 1&wm

5. Yo organtze sudtpranote, or cause to he qrganized -
-.and promoted, subsidiary ¢orporations,, ahd- to- convex,
f the"

- ecorporation to sny subsidiary corporation or cor dra-

| the. payment of diwidénds on -the ghures ©
. stock of any corporation, im whiéli the oo tion e
- at. gny time have way finsnolal or bus{nes: erest,

in -ezchinge £or .shares of the capital. stod

" other securities. of ‘such’ aubsmiary cerporation or cer«
! porations. .

“76. Fo asam, undertake. guarantea amﬁ pay the debts
.- eand 1labilities of any individual, firm or. asﬁaciaﬁion
“or eorporation for Eny purpesd in or sbout ‘the business

of the corperation insofar as the same zs pexmissible

-l’ﬁunder the General’ ﬂerpofatian Law.
| .. o lend monéy aud extend fimancisl sssistance, o

secept ‘the bills of exchange, .endorss the note

guarantee the. payment of the bonds snd: othe dons -
and parformstice of the contracts of any sneh's Ldual,
firm, association -gr corporation and also 1o 1fes

insofary #5 the same is permissible In a sorpdration
Toxrmed under the General cbrporation Law.;‘-

" 8. To borrow money, . and c¢ontract - &ebts, withant 1imit

as to amwount and to 1ssu¢ and dispose of its bonds,

- debentures, notes or other oblipations or -evidences of

indebtodness for any smount ‘so barrawed, #nd to moxtgage

. wad pledge its property and franchises to segure the .

payment of such ohligations and ef any debts s0 con-
tracted.
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2. To purahase ana otbervxse acquire. retire. redecn,
hold, reissue and othervwise dispose of the shares of
the capifel stogk, bonds or other obligations of the

. corporation.in such smounts sud in Such manper and .
upon such terms ss the Boerd of Dirértors may deenm
wexpedient and 1nsofar 25 may be permitted by law, .

-10, Yo make, snd pertorm contracts to gcquzre and
. -dispose of any property snd do any and 81l scts and
“*things and exercise any and all other puwers which a
natural person could do or exercise and whieh now or
hereafter may lewfully be done or exercised by & core
poration fcrmed under the ﬁeneral COrporation Law.

11, To do any and nll other acts or thinge: vhich may
‘be negessary or iucidental 1o the. exercise of suy or |
ell of the foregoing powers, or to ths proper trans-.

-, . action of the business of the corporation and to carry
“on any other’ lavwtul: trade or business which may be. in-
oident to or in furthersnce.of the business of the corw .

poration or @ny branch or part thereof, .or’ Which may
-‘be conveniently carried 63 in eenneetion vith the
hustnass oi the eerperation. )
: 12. ro kave oue et nore offiCGSQ to carry an axl or
any ol its operations and husimess, without restriction
_or limit as to smount; to purchase or otherwise soquire,

© . ‘hold; own,. mortgege, sell, convey oy othérwise dispose
" of redl and perssnal proparty of every class and . degorip-.
"tion in sny -of -the states, districts, territorvdes, or .

colonjes of thé Gnited States,- and in -any snd z2ll.
. foreign comntriés, subject to the laws of such state,A»,
.distriet, terr&tory, colony ox country. .

13. re entei 1nto any lavful arrangekent for sharing
profits,. union of interest,- reciprocél concession or
cooparative with any corporation, qasqcintian, partrers
ship,  entity, peraon or goYernment agency, domesiic or
foreign, in the garrying on of sny. eimiler. bus&nass '
which & corpofdtion is- authoriged. to carry on of any
business,. o {ransaction deemod necessary, convenient

of Ancidantel. to earry ot any of the purpases of the
corporaﬁion., . .

14. %o do any and,all the acts ané thi&gs herain Bet
forth. 85 primcipel, . factor,: mgent, contfactor, or
otherwise, @¢itheér slone or in company ¥With any person,.
eatity, syndicate, partnership, sssociation or corporss
tion, and in. general to carry on’ any other similar.
business which i® indidental or gondicive or canvenient
or proper to the attainsent of the foregoing purposes or -
any of ‘them; and which 5 mot forbilddew by lawj sud to

~ gxercise uny and a1l povers; which now or herenfter may he

- 1awful for the copporation to- exereise undcr the laws of

: ths State of Gait!ornia. .

T%e obsects snd purposas speeitied in the foregoing
¢isuses of this Artiele Thixd, shail. except where qtharwise ax«
pressed, be iu no wise 11mited or restrieted by reference to. or

inference trom, the terns of any othen clausa 1n these articles
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of incorpordtion, but thé objects snd purposes specified in each ﬁé“"
of the foregoing ciauses of the Article shazl be regarded ‘ag in-
ereadent objects and purposes. ) ] .
FOURTR The total number ef shares of stock which
the corporation shali have- authority to issue is. TWQ HﬁKDBED»rI?TY
{250) shazes of the par value of ONE HUNDRED' QQLLABS ($100.00) 2ach,
amounting in the =h§gi‘égété to TYERTY FIVE THOUSAND' DOLLARS ($25,000,00).
’ FIFTH Thnt the shares of ths capital stuck ex ‘this cor-
_poration shall be deemad fully paid up, as and uhen issued, and shall
not be subjeéct to assessment tor any purpose. ) f
SLXTE.K “fhe number of diréctors of thiﬁ corporation .
'shail be four (4) and that the nemes end addresses of the directors
who ere appointe& for the first year t6 serve until thg.glect&qn
' qusliffcation of their siccessors sre as follows:

- !aiter s. Raédét-' - @armel, daiitornia
Betty 3. R@eder ) . Carmel, galifornia
Ka:ie D. Bean = ' - ¥oodside, Qalifornia

L. C. Boean , © ' Woodside, Colifornis .

5525&?83' Theé corporation is to havé;pgﬁgetnéi_gxistéﬁceu
: g_{gﬁrmx The _privaté property of the st&e;h;ﬁo;dgx;s shall
not'be~anbject‘ié'tkg;ﬁaymeat of corporste debts tq,aayAéxté§§iwhata
. gver. ‘ 4 N o
. RINTH! In furtherance, and not in 11mitation of the
;:owers o fexred by statute. the Board of airecwrs is here!:y ex«
pressly autherzﬁa@, f‘: ‘

:;;;

To. adopt byﬂlavs until by»laws sre sdopted
by the shaféhelders.

".Ta anthorize and cause to be executed mortw
‘gages and liens upon the real and persdainl
property nf the corporation,

'to set apart out of any of the funds of the
) -corparation available for dividends a reserve.
. or reédeérves for any proper purposa, to
abolish any such reserve in the’ mznner in
which it was created.

e GREAT.OAKS Watgn o0 § 8715
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" The corporation may in its by-laws coufer
povers upon- its board of directors in sddi-
tion.to the foregoing, end in 2ddition to the

-powers. aud apthorities. expressly coaferred uﬁan
At by statute. :

TERTE. ?he eorpcration reserves the rigbt to smend,
altar, change or repeal any provision or prcvisions canta;ned in
these articles of incqrporatzon, 1n the manner Bow or hereafter
prQScrihed by statate. and -3 8 rights eonferred upon stoakholders
herein sre granted subsect to this - reservatiou. ‘ .

¥E, THE UKDERSIGHED, being each of the incorparators
hereiaabovg named for tha purpose Qf foraing ] corporation to do
bnsiness both withiu and»without the state of Qalizernia. and in
rursuence ‘of- the General carporation Lawv of the State of Galitornia,
do nake this cettiticate, hereby deelaring and eertifying that the

tacts herein stated are true and correct, -and sctording hereunto

get our hands nnd seal this ‘,2/47“ day of 1859.

e ,ﬁoodszda, ﬂalitornia

TICTHeaE” : ; =
Yoodside, Galifornis

00871

| 'GREAT OAKS WATER Go,
e
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STATE OF CALIFORNIA )
) ’ - sg.
COURTY OF SAN HATEO )

On this _pyey day of April 1059, before
RICHARB P LYONS K - 4 & Notary Public 1n and. tor the
County of San Hateo, State of California residing therein, duly

me,

.commissioned and swoxn, personally appeared Welter S. Roeder,:
Betty B‘ Boeder, Marie n. Bean, ond L. €. Beap known to me to be
the persons ¥hose naues are subseribed to the within instrument N
and scknowledged to me that they exemted the same,

' IR WITKKSS BBEREQF I have hereunto set ny hand and
affixed ny oiticial seai 1n the ﬂounty of ‘Sdn xateo, State of

. falifornia, the day snd yeayr in this certificate first above
" written.’ S '

/s/ RICHARD P, LYONS (Seal) ,

¥n and for the- eounty af San l{ateo.
State ‘of Qplifornia

Ky mmission expires August 14 1962
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OFFICE OF THE
SECRETARY OF STATE

I, EDMUND G. BROWN JR., Secretary of State of the State of California, hereby
certify:

That the annexed transcript has been compared with the recorp on file in this
office, of which it purports to be a copy, and that same is full, true and correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

s

R D e
A + y PR

; P
L’ L L
e

Cnd 5 B

Secretary of State
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- » ZDORSED

(ENDORSED) | | O FILED
' 15 the «Teo of the Secrelary of Jiste

E L E ‘3 of the State of Catifernia

~ra 129874
J EDRUND G saeww Secretary of Stats
ANZ S }9 : ’ By JAMES E. HARRIS
#ng £AZQB©¥ﬁﬁ§ CERTITICATE OF AMENDMENT ., Deputy ’
N.Amggagg oF .

#0«33(3/ "/? © ARTICLES OF INCORPORATION

BETTY B. ROEDER and VITO WM. CHTALA, JR. certify:

1. That they are the President and the Secretary,
- respectively, of GREAT OAKS WATER C0., a California corpora-
tion.

2. The By-laws authorize the directors to act by
unanimous written consent without a meeting; heretofore, by
unanimous written consent without a meeting, the directors
adopted the resolution set forth in Exhibit A attached
hereto and by this reference incorporated herein.

3.. That the shareholders have adopted said amendment
by written consent. That the wording of the amended Article,
as set forth in the shareholders'’ written'consent, is the
same as that set forth in the Directors' resolution referred
to in Paragraph 2 above and set forth in Exhlblt A attached
hereto and incorporated herein.

4. That the number of shares represented by written
- consent is 81,779. That the total number of shares entitled
to vote on or consent to the said amendment is 81,779.

Mﬁff’j ;:7 /F 4/9/1/

BETTY Q/’ROEDER Pre81dent

t"

Ui dih. %é /4

VITO WM. CHIALA, JK., Secretary




: Each of the undersigned declares under penalty of
perjury that the matters set forth in the foregoing certifi-
cate are true and correct.

Executed at San Jose , California, on
Decembar 2 - , 1974,

= T,
LT L A Loden”

BETTY B. ROEDER

Ui M d W52

“VITO WM. CHIALA, JR.



RESOLVED, that Article FOURTH of the Articles of Incorporation
of GREAT OAKS WATER CO. be amended in its entirety to read as

follows:

"This corporation is authorized to issuelthree (3) classes of
éhares of stock to be designated respectively 'Common', ‘Non-.
voting Preferred' and 'Voting Preferred'. The total number of
shares which this corporation shall have the authority to issue
is 400,000 and the aggregate par value of all the shares shall
be $1,750,000.00; there shall be 100,000 shares of Common Stock
having an aggre§ate par value of $500,000.00, the par value of
each being $5.00; there shall be 100,000 shares of Voting Pre-
ferred Stock having an aggregate par value of $250,000, the

par value of each share being $2.50; there shall be 200,000

shares of Non-voting Preferred Stock having an aggregate par

value of $1,000,000, the par value of each share being $5.00.

'Ugon the amendment of this Article to read as‘herein set forth,

each outstanding’ share of capital stock of a par value of $5.00

is converted into and reclassified as one (1) share of Common
Stock of a par value of $5.00. The préferences, privileges
aﬁd restrictions pertaining to said classes of shares are as
follows:

a. The holders of Common Shares shall be entitled to all
the usual rights, preferences and privileges of common stock

in accordance with those granted pursuant to the Articles of

EXHIBIT A
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Incorporation or the geheral laws. The holders of Common Shares

-and the holders of Voting Preferred Shares shall have the ex-

clusive voting rights and powers and Shall also have and possess
the exclusive right to notice a shareholders meeting.v

b. The holders of outstanding Non-voting Preférred Shares
shall be entitled to receive, out of any funds legally avail-
able therefor, dividends ét the rate of six percént (6%) per

annun of the par value thereof, payable when and as declared

- by the board of directors of the corporation. Such dividends

shall accrue on said shares from the date of their original
issue and shall accrue from day to day whether or not earned
or declared and shall be payable in preferenceAand priority

to the payment of any dividend on Common Shares or Voting Pre-~

 ferred Shares. Such dividends shall be cumulative so that if

dividends shall not be paid in any particular year, the de-

ficiency shall be fully paid or declared and set apart for

~such shares before any dividend or other distribution shall

PR

c. If in any fiscal year all cumulative dividends on
the Non-Voting Preferred Shares have been paid or declared
and set apart for péyment, the maximum amount of dividends
on the Voting Preferred Shares as provided for herein have
been paid or set apart for payment in éuch fiscal year and
dividends on Common Shares have been paid or set apart for

payment in such fiscal year in the amount of $.30 per share,



if the board of directors éhall elect to make furthef distributions
~of dividends on the Common Shares, such dividends shall be made
with respect to both Common Shares and Non-voting Preferred
Shares in eqgual amounts per share.

d. In the event of any liquidation, dissolution or wind-
ing up of £he<corporation; whether voluntary or involuntary,
~distribution of the corporation's assets shall be made in the
following order of priority: ’

i. First to the holders of‘Non~voting Preferred
' Shares an amount equal to the par value of the Non-Voting
Préferred Shares and the unpaid diviaends accrued thereon to
- the date payment ié made available to thé holders of such
Non-voting Preferred Shares. If, upon such liquidation, diss-
olution or winding up, whether voluntary or invoiuntary, the
assets so distributed among the holders of the Non—Voting
-Preferred Shares shall be insufficient to permit the payment
to such shareholders of the full preferential amounts afore-
said,; then the entire assets of this corporation to be dis-
tributed shall be distributed ratably among the holdexs of
Non-voting Preferred Shares; |
ii. Next to the holders of Voting‘Preferred Shares

an amount equal to the par value of the Voting Preferred Shares
and if the amount available for distribution is insufficient to
permit such payment, then such amount shall be distributed rat-

ably among the holders of Voting Preferred Shares;



iii. The balance, if any, shall be distributed rata-
ably to the holders of Common Shares.:

A consolidation or merger of this corporation with or into
any other corporation or corporations or a sale of all or sub-
stantially all of the assets of the corporation, shall not be
deemed to be a liquidation, dissolution or winding up within
the meaning of this subparagraph (d). |

e. Subject to the provisions of subparagraph (b),.the
holders of Voting Preferred Shares shall be entitled, when

and as declared by the Board of Directors, to dividends out

of any funds of this corporation at the time legally available

by the declaration of dividends which in any fiscal year shall
not exceed an amount equal to six percent (6%) of the par value
of such shares. :

f. This corpofation, at the option of the Board of Direc-

tors, may at any time or from time to time redeem.the whole

- or any part of the outstanding Voting Preferred Shares by-péy—

ing in cash therefor $5.00 per share plus an amount equal to

i

all dividenéé‘thereonwdeclared but unpaid on the date fixed

for redemption, said sum being hereinafter sometimes referred
to as the "redemption price". In case of the redemption of
a parf only of the outstanding Voting Preferred Shares, this

corporation shall designateAby lot, in such manner as the Board

of Directors may determine, the Shares to be redeemed or shall

effect such redemption prorata. At least thirty (30) days'


http:holders.of

- previous notice by mail, postage prepaid, shall be given to

- the holders of record of the Voting. Preferred Shares to be

redeemed, such notice to be addreésed to each such shareholder

~at his post office address as shown by the records of this

corporation. On or after the date fixed for redemption stated

in such notice, each holder of Voting Preferred Shares called
for redemption shall Sufrender his certificate fbr such shares
to this corporation at the place designated in such notice and
shall thereupon be entitled to receive payment'of the rédemp-
tion price. In caée less than all the shares represented by any
such surrendered certificate are redeemed, a new'certificate
shall be issued representing the unredeemed shares. If such
notice of re@emption shall have been duly given, and if on the
date fixed for redemption funds neéessary for the redemptibn
shall be available therefor, then nﬁtwithstanding<that the

certificates evidencing any Voting’Pfeferred Shares so called

- for redemption shall not have been surrendered, all rights

with respect ta the shares so called for redemption shall forth-
with after such date cease and terminate, except onlyvthe right -
of the holders to receive the redemption price thereof w;thout
interest upon surrender of their certificates therefor.

Notwithstanding the foregoing pro&isioné no redemption
shall be cénsﬁmmated pursuant to this subparagraph £ unless
such redemption shall’be treated as distribution in paft or
full payment in e%change for the stock being redeemed, for

both federal and State of California income tax purposes.



g. So long as any Non-voting Preferred Shares shall
be outstanding, this corporation shall not without first ob-
taining the.approval (bylvote or written consent as required
by law) of the holders. of at least two thirds of such shares
outstanding:

i. Alter or change the rights, preferences or pri-

'vileges of such shares so as to materially and adversely affect

such shares; or
ii. 1Increase the authorized number of such shares; or

iii. Create any new class of shares having preferences

~over or being on a parity with such shares as to dividends or

assets, unless the purpose of creation of such class is, and
the proceeds to be derived from the sale and issuance thereof
are to be used for, the retirement of all such shares then

outstanding.



~ OFFICE OF THE
SECRETARY OF STATE

(PHOTOCOPY CERTIFICATION)

I, MARCH FONG EU, Secretary of State of the State of California,
hereby certify:

' : . That the photographic reproduction hereunto annexed was prepared by

and in this office from the record on file of which it purports to be a copy,
and that it is full, true and correct.

IN WITNESS WHEREQF, I execute
this certificate and affix the Great

Seal of the State of California this
AN 3B R |

S eéietary ‘of State
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, CERTILFICATE OF AMERERDNMENT
~ { (ENDORSED) o :

[LE[

JANZ 81975

RTICLLS OF INCURFGRETION "OF

GRE.-T Q;‘.K;i W&TE}R o,

N RAZUBOWSK! Ty UNDEKSIGNED, #ALTER 5. ROEDER, BETTY B, ROEDER, WRIE D. BLN
MQWW.*x:; LEL/ND €, BEZN, DO HEREBY CERTIFY: ~ ~
t;z&?{i :gtgé?ée? CUNE:  Tha* the signors hercof constitute at least two-

thirds of the directors of the GREST OZKS WATER €O,, &

Califoruia corporastion; ,

TWO: That the Bouard of Directors at 3 duly suthorized
woating of 2ugust lut, 1959, did. adopt the hercinufter set forth
rerolution snd which resolution 18 33 follows:

. RESOLVED that the Articleny of Incorporation of the

GREAT O2K3 YATER €O, - be amended in the following’
particulors: : .

- That Art'cle Fourth set forth on Fage 5 of
i g , the Articles of 1lncorpuretion of GREAT 02Ku WATER
2 Y <o, be smended to read as follows: .
HetSE L e
Q %f P - - - The total number of shares of stock which
w s T this corporation shall have authority to issue is
S | L) Oue liundred thousend (1U0,000) shores of the par
- !i 03 value of Pive Dollars ($5.00) amounting in the
,, ng . agEsegste to Five Hundred Thousand Dollsrs ($500,
2w w00y . 4 o
I == RESOLVED FURTHER that tho. foregoing resolution hus
- X & ar been appeoved oand adopted by not less than two-

thirds of the members of the Board of Dircctors;

THREE: That the torego;ng,:ocital of the Direc:or‘squsw
olution wes adopted by 3 vote of at least two-thirds of the meubers
of the Board of Directors, 13 required by Section 3671 of the

;i Corporation Code of the 3tate of Culifornin;

% FOUR: That said corporation hag issued no Shnres and

-4 sccepted ro sSubscription theroefore since the filing of its Articles

- with the secratary ¢f State of Californis on April Joth, 1udY.

t . FIVE: That thid cert.ficate is axscuted for the purpuse

v of vomplying with the provisicns of section 3671 of the Califurpaa
,) - Curpersticu Code,
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IH WITWESS WIEREOF, the undersigned have cxecuted this
cert.ficote thas Tath dey of Jugust 1059,
4
Viteclers
N .’ 7 . ' ’ :
Liwgle 0 il

WerGer of The Board of Dircclors
t

: [}
RénGer oI The Bosyd of Direclors

. N - . /‘ Y
Yfl—uxl (;' Q‘M‘Ji‘ibe“om«‘ﬁ [1¥] -'}/ é‘ “‘!{r.}_«/

“Meiwber ol the Dourd ol Dircclors

STATE OF CALIIRNIA )
)} s8s,

County of Jan ¥iteo ) )

¥ALTER ., ROEDER, BETTY B. ROEDER, MARIE D. BEsN and
LELAND €, BEAN, being first duly swvorn, esch for hinself,
deposes and ssy !

That ¢uch is one of the Dirsciors of the GREAT OAKS WATER
co., the Caliiforania corporation rmentioned irc the foregoing
Certificate ¢f fmendient; that vack has reod said certificste

and that the stotenents therein made are true of his or hur uwn

kncwledge: and that the signatures purporting to be the signaturus

of the directors thereto are the genuine signatures of said
directors. @@ ;/ / » A
‘ p P iy
- /" '( t‘\lw -// @'1&-\/
: RN

. o
A R . Lo A - .
gy A 4 . /3

- i L . Y.(g}-(},

+

f;figd ¢ “/‘gé.\Au}‘géga éqﬁ' Maa Vi (‘r‘/" (as/

subscribed, snd swory .2 hefore wme

th1s 277 day o1 aucast 1539

"!’ ¥ 1 N .
...,:Z."“-” Y. O S RPN
STITRY TORLYS '

s wid for suaid Cousty and state,
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EXHIBIT C
Great Oaks Water Company

2013 Balance Sheet and Income Statement


















EXHIBIT D
GOW Corporation

Articles of Incorporation









Exhibit E






Exhibit F



Book Value Total Value

Properties 12/31/2013  12/31/2013
1. Investment in associated Companies (Great Oaks $ 2,893,260
Water LLC)

2. Other Investment (Non-Utility Real Estate)

(a) Malech Road California $ 5,000

(b) Cavanaugh V Meridian Idaho $ 520,900

(c) Orchard Access Idaho $ 444,391

(d) 80 Acres Boise County Idaho $ 64,194

(e) 9 Acres Lake Hazel Idaho $ 79,501

(f) Trinity Centre, Carrollton Texas $ 2,782,673

(g) 70 NW Newport Avenue Bend Oregon $ 1,377,324

(h) 73 Acres Payette Idaho $ 118,237

Total Non-Utility Real Estate (Other Investment) $ 5,392,220
3. Other Investment (Stocks and LLC)

(a) Corporate Stocks & Mutual Funds 7,885,750

(b) 6570P LLC 4,444

Total Other Investment (Stocks and LLC) $ 7,890,194
4. Notes Receivables

©«8

(a) Roeder Holdings, LLC $ 838,296
(b) Roeder Holdings, LLC $ 716,966
(c) Employee $ 108,983
(d) Consultant $ 4,000
(e) Hale-Campbell Properties LLC $ 2,800,000
(f) John WS Roeder $ 110,000

Total of Notes Receivables $ 4,578,245

Total Property Distributed to GOW Corporation: $ 20,753,919






